
IN THE UNITED STATES DISTRICT COURT
FOR THE MIDDLE DISTRICT OF GEORGIA

MACON DIVISION

CANADYNE-GEORGIA CORPORATION

UNITED STATES OF AMERICA

Plaintiff

REICHHOLD LIMITED , et al.,

Defendants.

Counter-claimant,

UNITED STATES OF AMERICA

Counter-defendant.

No. 5:03- CV- 0077- 3 (CAR)

CONSENT DECREE

BACKGROUND

The United States of America ("United States ), on

behalf of the Administrator of the United States Environmental

Protection Agency ("EPA" ), filed a complaint in this matter

against, among others, Wool folk Chemical Works, Ltd., The J. W 

Woolfolk Trust, the Estate of Thomas W. Cleveland , and Jacqueline

Woolfolk Mathes, pursuant to Section 107 of the Comprehensive

Environmental Response, Compensation, and Liability Act of 1980,

42 U. C. 9607 , as amended ("CERCLA" ), seeking reimbursement of

costs incurred in responding to a release or threatened release

of hazardous substances at and from the Woolfolk Chemical

Superfund Site in Fort Valley, Georgia (the "Site The United

States also sought a declaratory judgment pursuant to Section



113 (g) of CERCLA, 42 U. S. C. ~ 9613 (g), that the defendants are

liable for future costs not inconsistent with the National

Contingency Plan.

Settling Defendants, the Woolfolk Settlement Agreement

Parties and the Woolfolk Parties, by entering into this Consent

Decree, do not admit any fact or liability to the United States

or to each other arising out of the transactions or occurrences

alleged in the complaint.

The Parties agree, and this Court by entering this

Consent Decree finds, that this Consent Decree has been

negotiated by the Parties in good faith, that settlement of this

matter will avoid prolonged and complicated litigation between

the Parties, and that this Consent Decree is fair , reasonable,

and in the public interest.
THEREFORE, with the consent of the Parties to this Decree,

it is ORDERED, ADJUDGED, AND DECREED:

II. JURISDICTION

This Court has jurisdiction over the subj ect matter of

this action pursuant to 28 U. C. ~~ 1331 and 1345 and 42 U.

~~ 9607 and 9613 (b) and also has personal jurisdiction over

Settling Defendants. Settling Defendants consent to and shall

not challenge entry of this Consent Decree or this Court I

jurisdiction to enter and enforce this Consent Decree.

III. PARTIES BOUND

This Consent Decree is binding upon the United States

and upon Settling Defendants, the Woolfolk Settlement Agreement



Parties, and the Woolfolk Parties and their heirs, successors and

assigns. Any change in ownership or corporate or other legal

status including, but not limited to, any transfer of assets or

real or personal property, shall in no way alter their status or

responsibili ties under this Consent Decree.

IV. DEFINITIONS

Unless otherwise expressly provided herein , terms used

in this Consent Decree which are defined in CERCLA or in

regulations promulgated under CERCLA shall have the meaning

assigned to them in CERCLA or in such regulations. Whenever

terms listed below are used in this Consent Decree or in any

appendix attached hereto , the following definitions shall apply:

"CERCLA" shall mean the Comprehensive Environmental

Response, Compensation, and Liability Act of 1980, as amende , 42

C. ~ 9601 , et seq.

"Consent Decree" shall mean this Consent Decree and

all appendices attached hereto. In the event of conflict between

this Consent Decree and any appendix, this Consent Decree shall

control.

"Day " shall mean a calendar day. In computing any

period of time under this Consent Decree, where the last day

would fall on a Saturday, Sunday, or federal holiday, the period

shall run until the close of business of the next working day.

"DOJ" shall mean the United States Department of

Justice and any successor departments, agencies or

instrumentalities of the United States.



"EPA" shall mean the United States Environmental

Protection Agency and any successor departments, agencies or

instrumentalities of the United States.

"EPA Hazardous Substance Superfund" shall mean the

Hazardous Substance Superfund established by the Internal Revenue

Code, 26 U. S . C. ~ 9507.

"Financial Information" shall mean the financial

statements and tax returns for the years ending 2001 to 2004

provided to the United States by Settling Defendants.

"Interest" shall mean interest at the rate

specified for interest on investments of the EPA Hazardous

Substance Superfund established by 26 U. S. C. ~ 9507, compounded

annually on October 1 of each year, in accordance with 42 U. S. C.

~ 9607 (a) . The applicable rate of interest shall be the rate in

effect at the time the interest accrues. The rate of interest is

subj ect to change on October 1 of each year.

"Paragraph" shall mean a portion of this Consent

Decree identified by an Arabic numeral or an upper or lower case

letter.

j .

"Parties " shall mean the United States, Settling

Defendants, the Woolfolk Settlement Agreement Parties, and the

Woolfolk Parties.

"Response Costs" shall mean all costs, not

inconsistent with the NCP, including but not limited to direct

and indirect costs, that the United States has incurred or will

incur at or in connection with the Site, pI us Interest on all



such costs.

"Plaintiff" shall mean the United States.

Section " shall mean a portion of this Consent

Decree identified by a Roman numeral.

n. " Settling Defendants " shall mean Woolfolk Chemical
Works, Ltd., The J. W. Woolfolk Trust, the Estate of Thomas 

Cleveland, and Jacqueline Woolfolk Mathes.

"Site" shall mean the Woolfolk Chemical Superfund

Site in Fort Valley, Georgia as listed on the National Priorities

List ("NPL" ) and all areas where hazardous substances have come

to be located as a result of pesticide operations at or on that

Site.

United States " shall mean the United States of

America, including its departments, agencies, and

instrumentalities.

"Woolfolk Parties" shall mean John H. Thurmani

Elizabeth Cleveland Martini Margie Cleveland Hoots Anita

Beauregard Clevelandi Blake Hansford Clevelandi Letitia M. Unveri

Julia M. Poppell Ann Cleveland Hoots; Deborah Clevelandi John 

Alden; Emma D. Aldeni Thomas Alden; David Victor Hewesi Betty 

Hewes Hope Hewes Robinsoni Pamela Hewes Jones James C.

Liipfert , Jr. ; Lucile B. Dudley Richard B. Liipfert Jeptha 
Liipfert; Susan A. Thurman; Mary Anne Thurman; Martha Kay

Thurmani Thomas David Thurmani and Josephine Kuj awinski.

"Woolfolk Settlement Agreement Parties " shall mean

Woolfolk Chemical Works, Ltdi The J. W. Woolfolk Trust; John W.



Moye , Thomas W. Cleveland, Jr. , James Teabo , and Rachel Mathes,

individually, and in their capacity as former or current Co-

Trustees of The J. W. Woolfolk Trust; The Elizabeth Woolfolk Moye

Trust; John W. Moye, as Trustee of The Elizabeth Woolfolk Moye

Trust; The Anita Woolfolk Cleveland Trust; Thomas W. Cleveland

Jr. and James Teabo, as former or current Trustees of The Ani 

Woolfolk Cleveland Trust The Jacqueline Woolfolk Mathes Trust 

and Rachel Mathes, as Trustee of The Jacqueline Woolfolk Mathes

Trust.

"Woolfolk Settlement Agreement" shall mean the

Settlement Agreement, dated February 28, 2002 , among

Canadyne-Georgia Corporationi Woolfolk Chemical Works, Ltdi The

W. Woolfolk Trusti John W. Moye, Thomas W. Cleveland, Jr. and

Rachel Mathes, as Co-Trustees of The J ..W. Woolfolk Trust; Th

Elizabeth Woolfolk Moye Trust John W. Moye, as Trustee of The

Elizabeth Woolfolk Moye Trust Thomas W. Cleveland , Jr. , as

Trustee of The Anita Woolfolk Cleveland Trust; and Rachel Mathes,

as Trustee of The Jacqueline Woolfolk Mathes Trust, a copy of

which is attached hereto as Appendix A.

STATEMENT OF PURPOSE

By entering into this Consent Decree, the mutual

obj ecti ve of the Parties is for the Woolfolk Settlement Agreement
Parties to make a cash paYment from proceeds from insurance

coverage to resolve any potential liability for the Site as

provided in the Covenant Not to Sue by Plaintiff in Section IX

and subj ect to the Reservations of Rights by United States in



Section X, and to resolve all other litigation involving the

Parties with respect to the Site.
V1. PAYMENT OF RESPONSE COSTS

In reimbursement of Response Costs and in consideration

of the covenant not to sue with respect to past or future claims

as set forth in Section IX, the Woolfolk Settlement Agreement

Parties shall make the following paYments from the proceeds

obtained pursuant to the Woolfolk Settlement Agreement:

The Woolfolk Settlement Agreement Parties assign to

the United States all of their rights to any money in or eligible

for the "Escrow Fund" established by Paragraph 6 of the Woolfolk

Settlement Agreement, and hereby waive the 2007 date for

maintaining the Escrow Fund. The Woolfolk Settlement Agreement

Parties also shall pay said funds that are in or eligible for

said Escrow Fund to the United States pursuant to this consent

decree; provided that Canadyne- Georgia has assigned its rights in

said Escrow Fund to the United States in a consent decree that

has been entered by the Court.

Woolfolk Settlement Agreement Parties agree to pay

to the United States the following percentages of paYments

received under Item 3 of the Woolfolk Settlement Agreement: (1 )

10% of the funds otherwise payable to them under Item 5 (c) (i) of

the Woolfolk Settlement Agreement (2) 20% of the funds otherwise

payable to them under Item 5 (c) (ii) of the Woolfolk Settlement

Agreement; and(3) 30% of the funds otherwise payable to them

under Item 5 (c) (iii) of the Woolfolk Settlement Agreement. Said



paYments shall be made within thirty (30) days of receipt in

accordance with the procedures set forth in Paragraphs 6 through

8 below.

The United States is not entitled to receive any

percentage of amounts payable under Item 5 (c) of the Woolfolk

Settlement Agreement designated therein to pay for the costs of

pursuing insurance coverage as contemplated by the Woolfolk

Settlement Agreement. The Woolfolk Settlement Agreement Parties

shall retain all rights, powers, and privileges under the

Woolfolk Settlement Agreement with regard to the prosecution and

settlement of any and all claims against any insurers and any

other parties in connection with Site, except as provided herein

with respect to the United States. In the case of any of the

Woolfolk Settlement Agreement Parties that are entities other

than individuals, said entities shall retain all rights, powers

and privileges to distribute assets to beneficiaries or other

interested parties and to dissolve or otherwise go out of

existence as may be allowed by law.

The Woolfolk Settlement Agreement Parties shall provide

written notice to the United States within ten (10) days after

any settlement or judgment covered by the terms of the Woolfolk

Settlement Agreement.

PaYment shall be made by FedWire Electronic Funds

Transfer ("EFT" ) to the U. S. Department of Justice account in

accordance with current EFT procedures, referencing USAO File

Number 2002V00209, the EPA Region and Site Spill ID Number 04W1



and DOJ Case Number 90- 11- 07282. PaYment, when due, shall be

made in accordance with instructions provided to Settling

Defendants by the Financial Litigation Unit of the U. S.

Attorney I s Office in the Middle District of Georgia. Any

paYments received by the Department of Justice after 4: 00 p. m.

Eastern Time shall be credited on the next business day.

At the time of paYment, the Woolfolk Settlement

Agreement Parties, on behalf of themselves and Settling

Defendants, and the Woolfolk Parties, shall send notice that

paYment has been made to EPA and DOJ in accordance with Section

XIII Notices and Submissions) and to:

Ms. Paula V. Batchelor
U. S. EPA, Region 4
CERCLA Enforcement and Information
Management Branch
CERCLA Enforcement and Information
Management Section
61 Forsyth St., S. W 
Atlanta, Georgia 30303

The total amount to be paid pursuant to this Section by

Woolfolk Settlement Agreement Parties shall be deposited into the

Woolfolk Chemical Works Superfund Special Account for the Site,

wi thin the EPA Hazardous Substance Superfund, to be retained and

used to conduct or finance response actions at or in connection

with the Site. Any funds not used may be applied generally to

past Response Costs. Otherwise, said funds may be transferred by

EPA to the EPA Hazardous Substance Superfund.

VII. FAILURE TO COMPLY WITH CONSENT DECREE

10. Interest on Late PaYments. I f any paYment under



Paragraphs 5 through 7 is not made by the required due date,

Interest shall continue to accrue on the unpaid balance through

the date of paYment. If any payment under Paragraph 9 is not

made by the required due date, Interest shall accrue on the

unpaid balance through the date of paYment.

11. Stipulated Penalties

If any amounts due under Paragraphs 5 through 7 or

Paragraph 10 are not paid by the required due date because of any

action by the Woolfolk Settlement Agreement Parties, the Woolfolk

Settlement Agreement Parties shall be in violation of this

Consent Decree and shall pay, as a stipulated penalty, in

addition to the Interest required by Paragraph 10, $1 000 per

violation per day that such paYment is late.
Stipulated penalties are due and payable within 30

days of the date of the demand for paYment of the penal ties by

EPA. All paYments to EPA under this Paragraph shall be

identified as " stipulated penalties" and shall be made by
certified or cashier I s check made payable to "EPA Hazardous

Substance Superfund. The check, or a letter accompanying the

check, shall reference the name and address of the party (ies)

making paYment, the Site name, the EPA Region and Site Spill

Number 04Wl , and DOJ Case Number 90- 11- 07282, and shall be sent

to:

u. S. Environmental Protection Agency
Cincinnati Accounting Operations
Mellon Lockbox 371099M
Pittsburgh , PA 1525 7099
At t . Region 4 Superfund



At the time of each paYment, notice that paYment

has been made shall be sent to EPA and DOJ in accordance with

Section XIII (Notices and Submissions) and to

Ms. Paula V. Batchelor
U. S. EPA, Region 4
CERCLA Enforcement and Information
Management Branch
CERCLA Enforcement and Information
Management Section
61 Forsyth St., S. W.
Atlanta, Georgia 30303

Penal ties shall accrue as provided in this

Paragraph regardless of whether EPA has notified Settling

Defendants of the violation or made a demand for paYment, but

need only be paid upon demand. All penalties shall begin to

accrue on the day after paYment is due. Nothing herein shall

prevent the simultaneous accrual of separate penal ties for

separate violations of this Consent Decree.

12. If the United States brings an action to enforce this

Consent Decree with respect to the Settling Defendants, the

Woolfolk Settlement Agreement Parties, and/or the Woolfolk

Parties , the party in violation , as the case may be, shall

reimburse the United States for all costs of such action,

including but not limited to costs of attorney time.

13. PaYments made under this Section shall be in addition

to any other remedies or sanctions available to Plaintiff by

virtue of a failure to comply with the requirements of this

Consent Decree.

14. The obligations to pay amounts owed to the United



States under Paragraph 5 of this Consent Decree are j oint and

several as to the Woolfolk Settlement Agreement Parties.

15. Notwithstanding any other provision of this Section

the United States may, in its unreviewable discretion , waive

paYment of any portion of the stipulated penal ties that have

accrued pursuant to this Consent Decree. PaYment of stipulated

penalties shall not excuse paYment as required by Section VI or

from performance of any other requirements of this Consent

Decree.

FINANCIAL CONDITION OF SETTLING DEFENDANTSVIII.

16. Settling Defendants represent and warrant to the best

of their knowledge and belief that full and complete disclosure

has been made with respect to their financial condition , and that

the information is complete and not materially misleading.

IX. COVENANT NOT TO SUE BY PLAINTIFF

17. Covenant Not to Sue bv United States Except as

specifically provided in Section X (Reservation of Rights by

United States), the United States covenants not to sue or to take

administrative action against Settling Defendants, the Woolfolk

Settlement Agreement Parties, and the Woolfolk Parties pursuant

to Sections 106 and 107 of CERCLA, 42 U. C. ~~ 9606 and 9607

wi th regard to the Site. This covenant not to sue shall take

effect upon receipt by EPA of all paYments required by Section VI

(PaYment of Response Costs) and any amount due under Section VII

(Failure to Comply with Consent Decree) . This covenant not to

sue is conditioned upon the satisfactory performance by Woolfolk



Settlement Agreement Parties and Settling Defendants of their

obligations under this Consent Decree. This covenant not to sue

extends to Settling Defendants , the Woolfolk Settlement Agreement

Parties, and the Woolfolk Parties and does not extend to any

other person. This covenant not to sue is also conditioned upon

the veracity and completeness of the financial information

provided to the United States by Settling Defendants as provided

herein. If the Court subsequently determines by the

preponderance of the evidence that the financial information

provided by any particular Settling Defendant was false or

inaccurate in any material respect, that Settling Defendant shall

forfeit all paYments made pursuant to this Consent Decree , and

this covenant not to sue and the contribution protection provided

herein shall be null and void as to that Settling Defendant.

RESERVATION OF RIGHTS BY UNITED STATES

18. The United States reserves, and this Consent Decree is

without prejudice to, all rights against Settling Defendants, the

Woolfolk Settlement Agreement Parties and the Woolfolk Parties

with respect to all matters not expressly included within the

Covenant Not to Sue by United States in Paragraph 17.

Notwithstanding any other provision of this Consent Decree, the

United States reserves all rights against Settling Defendants,

the Woolfolk Settlement Agreement Parties, and the Woolfolk

Parties, with respect to:

liability for failure of Settling Defendants or the

Woolfolk Settlement Agreement Parties to meet a requirement of



thi s Consent Decree 

criminal liability;

liability for damages for injury to, destruction

, or loss of natural resources, and for the costs of any

natural resource damage assessments;

liability, based upon operation of the Site, or

upon transportation, treatment , storage, or disposal , or the

arrangement for the transportation , treatment, storage, or

disposal , of a hazardous substance or a solid waste at or in

connection with the Site, after signature of this Consent Decree 

and

liability arising from the past, present, or future

disposal , release or threat of release of a hazardous substance,

pollutant, or contaminant not at or from the Site.

XI. COVENANT NOT TO SUE BY SETTLING
DEFENDANTS, WOOLFOLK SETTLEMENT

AGREEMENT PARTIES, AND WOOLFOLK PARTIES

19. Settling Defendants, the Woolfolk Settlement Agreement

Parties, and the Woolfolk Parties covenant not to sue and agree

not to assert any claims or causes of action against the United

States, or its contractors or employees, with respect to Response

Costs, the Site, and this Consent Decree, including but not

limited to:

any direct or indirect claim for reimbursement from

the Hazardous Substance Superfund, whether previously asserted or

not, based on Sections 106 (b) (2), 107 , 111, 112, or 113 of

CERCLA, 42 U. C. ~~ 9606(b) (2), 9607, 9611, 9612, or 9613, or



any other provision of law;

any claim arising out of response actions at or in

connection with the Site, including any claim under the United

States Constitution, the State Constitution , the Tucker Act, 28

C. ~ 1491 , the Equal Access to Justice Act , 28 U. C. ~ 2412

as amended, or at common law; or

any claim against the United States pursuant to

Sections 107 and 113 of CERCLA , 42 U. S. C. ~~ 9607 and 9613.

20. Except as provided in Paragraph 25 (Waiver of Claim-

Splitting Defenses), these covenants not to sue shall not apply

in the event the United States brings a cause of action or issues

an order pursuant to the reservations set forth in Paragraph 18

(c) (e), but only to the extent that the claims of Settling
Defendants, the Woolfolk Settlement Agreement Parties and/or ,the

Woolfolk Parties arise from the same response action or response

costs that the United States is seeking pursuant to the

applicable reservation. Nothing in this Consent Decree shall be

deemed to constitute approval or preauthorization of a claim

within the meaning of Section 111 of CERCLA, 42 U. S. C. ~ 9611 , or

40 C. R. 300. 700(d).

XII. EFFECT OF SETTLEMENT/CONTRIBUTION PROTECTION

21. Nothing in this Consent Decree shall be construed to

create any rights in , or grant any cause of action to, any person

not a party to this Consent Decree. The preceding sentence shall

not be construed to waive or nullify any rights that any person

not a signatory or third party beneficiary under this Decree may



have under applicable law.

22. The Parties expressly reserve any and all rights

(including, but not limited to , any right to contribution),

defenses, claims, demands, and causes of action which they may

have with respect to any matter , transaction, or occurrence

relating in any way to the Site against any person not a party

hereto.

23. The Parties agree, and by entering this Consent Decree

this Court finds, that Settling Defendants, the Woolfolk

Settlement Agreement Parties, and the Woolfolk Parties are

entitled , as of the date of entry of this Consent Decree, to

protection from contribution actions or claims as provided by

Section 113 (f) (2) of CERCLA, 42 U. C. ~ 9613 (f) (2), for "matters

addressed" in this Consent Decree. The " matters addressed" in

this Consent Decree include all Response Costs for the Site and

all claims and administrative actions described in Paragraph 17

(Covenant not to Sue by United States) . The " matters addressed"

in this Consent Decree do not include those response costs or

response actions as to which the United States has reserved its

rights under this Consent Decree (except for claims for failure

to comply with this Decree), in the event that the United States

asserts rights against Settling Defendants, the Woolfolk

Settlement Agreement Parties or the Woolfolk Parties coming

within the scope of such reservations.

24. Settling Defendants, the Woolfolk Settlement Agreement

Parties, and the Woolfolk Parties agree that, with respect to any



suit or claim for contribution brought for matters related to

this Consent Decree, they will notify EPA and DOJ in writing no

later than 60 days prior to the initiation of such suit or claim.

Settling Defendants, the Woolfolk Settlement Agreement Parties,

and the Woolfolk Parties also agree that, with respect to any

suit or claim for contribution brought against them

respectively, for matters related to this Consent Decree, they,

respectively, will notify EPA and DOJ in writing within 10 days

of service of the complaint or claim. In addition , Settling

Defendants, the Woolfolk Settlement Agreement Parties and the

Woolfolk Parties shall notify EPA and DOJ within 30 days of

service or receipt of any Motion for Summary Judgment, and within

10 days of receipt of any order from a court setting a case for

trial, for matters related to this Consent Decree.

25. In any subsequent administrative or judicial proceeding

initiated by the United States for injunctive relief , recovery of

response costs, or other relief relating to the Site, Settling

Defendants, the Woolfolk Settlement Agreement Parties and the

Woolfolk Parties shall not assert, and may not maintain , any

defense or claim based upon the principles of waiver, res

judicata , collateral estoppel , issue preclusion , claim-splitting,

or other defenses based upon any contention that the claims

raised by the United States in the subsequent proceeding were or

should have been brought in the instant case provided, however

that nothing in this Paragraph affects the enforceability of the

Covenant Not to Sue by Plaintiff set forth in Section IX.



XIII. NOTICES AND SUBMISSIONS

26. Whenever , under the terms of this Consent Decree,

notice is required to be given or a document is required to be

sent by one party to another, it shall be directed to the

individuals at the addresses specified below, unless those

individuals or their successors give notice of a change to the

other Parties in writing. Written notice as specified herein

shall constitute complete satisfaction of any written notice

requirement of the Consent Decree with respect to the United

States , EPA , DOJ, Settling Defendants, the Woolfolk Settlement

Agreement Parties, and the Woolfolk Parties , respectively.

As to the United States:

As to DOJ:

Chief , Environmental Enforcement Section
Environment and Natural Resources Division

S. Department of Justice (DJ #90- 11- 733/1)
O. Box 7611

Washington, D. C. 20044- 7611

As to EPA:

Charles L. King, Jr.
Remedial proj ect Manager
Georgia Section
Waste Management Division
U. S. EPA , Region IV
61 Forsyth Street, S. W .
Atlanta, GA 30303- 8960

Karen Singer
Associate Regional Counsel
U. S. EPA, Region IV
61 Forsyth St., S. W .
Atlanta, Georgia 30303

As to Settling Defendants,
the Woolfolk Settlement Agreement
Parties, and the Woolfolk Parties

Richard A. Horder
Kilpatrick Stockton LLP
1100 Peachtree Street
Suite 2800
Atlanta Georgia, 30306



XIV. RETENTION OF JURISDICTION

27. This Court shall retain jurisdiction over this matter

for the purpose of interpreting and enforcing the terms of this

Consent Decree.

XV. NTEGRATION /APPENDI CES

28. This Consent Decree and its appendices constitute the

final , complete, and exclusive agreement and understanding among
the Parties with respect to the settlement embodied in this

Consent Decree. The Parties and the Woolfolk . Parties acknowledge

that there are no representations, agreements or understandings

relating to the settlement other than those expressly contained

in this Consent Decree. The following appendices are attached to

and incorporated into this Consent Decree: Appendix A" is a

copy of the Woolfolk Settlement Agreement and "Appendix B" is' the
map of the Site.

XVI. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT

29. This Consent Decree shall be lodged with the Court for

a period of not less than 30 days for public notice and comment.

The United States reserves the right to withdraw or withhold its

consent if the comments regarding the Consent Decree disclose

facts or considerations which indicate that this Consent Decree

is inappropriate, improper , or inadequate. Set tling Defendants,

the Woolfolk Settlement Agreement Parties, and the Woolfolk

Parties consent to the entry of this Consent Decree without

further notice.

30. If for any reason this Court should decline to approve



this Consent Decree in the form presented, this agreement is

voidable at the sole and unreviewable discretion of any Party and

the terms of the agreement may not be used as evidence in any

litigation between any of the Parties.

XVII. S I GNATORI ES / SERVI CE

31. Each undersigned representative of any of the Parties

certifies that he or she is authorized to enter into the terms

and conditioNs of this Consent Decree and to execute and bind

legally such person or entity to this document.

32. Settling Defendants , the Woolfolk Settlement Agreement

Parties and the Woolfolk Parties agree not to oppose entry of

this Consent Decree by this Court or to challenge any provision

of this Consent Decree, unless the United States has provided

notice in writing or stated in open court that it no longer

supports entry of the Consent Decree, as is.



XVI I I . FINAL JUDGMENT

33. Upon approval and entry of this Consent Decree by the

Court, this Consent Decree shall constitute the final judgment

with respect to the subject matter of the claims by the United

States against the Settling Defendants , the Woolfolk Settlement

Agreement Parties, and the Woolfolk Parties. The Court finds

that there is no just reason for delay and therefore enters this

judgment as a final judgment under Fed. R. Civ. P. 54 and 58.

SO ORDERED THI S DAY OF 2005.

UNITED STATES DISTRICT JUDGE



THE UNDERSIGNED PARTIES enter into this Consent Decree in

the matter of United States v. Reichhold Limited, et al. , No.

5: 03- CV- 0077- (CAR) relating to the Woolfolk Chemical Superfund

Si te in Fort Valley, Georgia.

FOR THE UNITED STATES OF AMERICA

    
Acting Assistant Attorney General
Environment and Natural Resources
Di vision
U. S. Department of Justice
Washington , DC 20044- 7611

Date: 8'0

Date, J        . MacAYEATri 1 ttorney
Env mental En orcement Section
En . onment and Natural Resources
Di vision
U. S. Department of Justice
P . 0. Box 7611
Washington, DC 20044- 7611

MAWELL WOOD
United States Attorney
H. RADOLPH ADERHOLD
Chief , Civil Division
Middle District of Georgia
Post Office Box U
                            2
                  



Date, rf/6

OF COUNSEL:

WINSTON A. SMITH
Director, Waste Management Division
EPA Region 4
u. S. Environmental Protection Agency
61 Forsyth Street, S. W
Atlanta, GA 30303-8960

KAEN SINGER
Associate Regional Counsel
U. S. Environmental Protection
61 Forsyth Street, S.
Atlanta, GA 30303- 8960

Agency



FOR SETTLING DEFENDANTS, THE WOOLFOLK
SETTLEMENT AGREEMENT PARTIES , and THE
WOOLFOLK PARTIES:

THE UNDERSIGNED PARTIES enter into this Consent Decree in the
matter of United States v. Reichhold Limited, et al. , No. 5: 03-
CV- 0077- (CAR) relating to the Woolfolk Chemical Superfund Site
in Fort Valley, Georgia.

SETTLING DEFENDANTS, THE WOOLFOLK
SETTLEMENT AGREEMENT PARTIES , and
THE WOOLFOLK PARTIES

Date: 4pJ.' S; 
By,           

One of their Attorneys
RI CHARD A. HORDER
Kilpatrick Stockton LLP
1100 Peachtree Street
Suite 2800
Atlanta Georgia, 30306

ATLLffOl 1963202.1
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Attachment A

SETTEMENT AGREMENT

TH AGRE is. made by and betwee CANADYNRGIA
CORPORATIJN ("Plaiti); WOOLFOLK CHCAL WORK LTD. ("the Putmmp
JOHN W. MOYB, THOMA W. CLEVE, JR., and RACHL MATH, as Truees of
The I.W. WO')LFOLK TRUST (the " Geer Par Trust); JOHN W. MOYB, as True of
the BLIZEnI WOOLFOLK MOYE TRUST; mOMA W. CLVELAN, JR, 88 Tl1toe
of the ANA WOOLFOLK CLEV TRUST; and RACH MATHS, as TnJ of the

JACQUELINE WOOLFOLK MATH TRUST (together, the c 'Limted Parer Tru"

WHnEAS, Plaitiff ba fied two . lawsuts in the United States Distrct Cour for th

Middle Dist4,t of Gergia styled e-eorEi COlp. v. Ban of America. et al.. Civil"

Action File N.uber 5:96-CV-114-1(DF)(the .'Ban of Amerca Case 1, and 
CanGerga

CoW. v. Jacqueline Woolfolk Mates. et at. Civi Acton File Number 5:99 CV-251-2(DF)(the

'Mathes Cast: ')(collectiely, Cc.e Litigaon 1, namg as defendants the Parerp, the

Gener Parer Tru the Lite Parer Tru, and varous other eses and individuas

(togeter, the ' 'Defedats'

wmUEAS, Plaiti alleges it ha incued over $13 0.00,000 to settle bodily injur an
proper dauges clais ftom over 60Q indi dua1 claimants in the Toxic Tort litigaton; over

$31 000 000 b envirnmenta rense costs, and Dyer" $8,000,000 in attorneys' fee and other
expenCS in Ct1nnection with the Toxic Tort Litig.atio al of which Plaitiff aleges rets fim

. hazdous substc releas at or around the former Woolflk Chemcal W:orks facilty in Fort
Valley, Gegia (the " 'Facilty

WBREAS the United States Deparent of Jusce actig on behaf of the Unted
States Envinmental Protection Agency (together, the ."United States ') has alleged that it is 

entitled to reimburement frm Plaitiff and Defendants for overight costs and other expen
. in exces of $4 000 000;. 

WHJimAS, Defendan acknwledge tht the operations of the Parerp betee
1957 and 197 niy be reonsble for some porton of the hadous substaces released ftm
the Facilty; 

WHJlUAS Plaiti and Defenda acknowledge th thC' operation . of Woolflk
Chemcal Work, Inc., (w:hich entity is. now Plaiff between 1972 an 1984, may Dc

resonsble for some porton of the haus substces released ftm the Facilty;

REAS, Plaitiff and Defendan acknowledge tht the opertions of preecessors
of both the Plrersbip and Plaiti pror to 1957 may be responsible for some porton of the

haardous. suhstaces released ftm the Facilty, and the quesons suoundig wheter the

Parerp, .: my of the other Defendats or Plaiti ha any legal respnsbil fo thse
. predecessors is a matter in dispte, both among the pares and potentialy with tI..par
claiants, includig the Unite States an other goverenta entities;

ATII 1213
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WBltEAS, the Parorhip conte th any actions it ha taken or my tae in 
connection wi1h th Aglent are par an parel of widig up its afai consistt with its
intention of di;solvi as of 1972; 

WHltE Defendats .fuer acowledge that the Parersp faces considerble
risk of a subsulDtial aderse judgment if the Bao of Amerca Case goes to tral; 

WHItEAS, Defendats fuer acowledge that other Defendants beides 
Parerhip m: y have var degrs of exposuo for liabilty as a resut of devative liability
for the Pare)'sh' s liabilties accrug betwee 1957 .and 1972, or dervative or other liability
for Plaitis actties beteen 1972 and at lea 1979, or otherse as a ret of an advese

judgment agaira one or more of them in either the Ban of Amerca Case or the .Mathes Case;

WBUEAS, Plaitiff acknowledges tht it would be .dicult to prove the preise
amount of lu iZardous sustces th wer released. as a re of any parcular conduc
equipment, as pe of the operon, event, acdcn or other occurce, or to prve the prise
amount ofhaarus substaes attbutale to a specific period of tie between 1925 and 1984;

WBEUEA, Plaiti an Defendants believe tht the Parerp and Plaitiff
purhaed liat.ilty inurance nom Contienta Inance Company (hereinafer, ClConnntalj
and Securty I'ceCompany of. Haord (as sU9cessor to the New Amerda Casty
CoIDpany)(hereiner

, "'

Securty') with the intent of protetig the Parerp and its parclS
(as well as Plaintis former sharholdem, offceIs, and employees) ftm tbe sort of liilty at
issue in the Rim of Aterca Case and the Math Case and; therefore, the Plaitiff is Witi 
look prl. to tht ince covetage to satify the Defendants ' potcmtial1iabilty in the 
of Amerca Oase and the Mathes Case;

WHJREAS) in exchane for a release frm all pares, Securty ha agreed, to a separte,
confdential sl:)ttement with Defendants; and

REAS, in order to sette and resolve the Parerp s liabilty aring out of clai
asser agailS it in the of Amerca Case, and to sette and reslve. once and for al the

potentia1liabjUty of Defean .other th the Parerp arg out of the Ban" of Amerca
Case, the Case, clai asered by the Unite Sta , or otherse arsig out of
haous suI/st in any way connecte to the Facilty, the pares desir to comromise thei
clai as set j rt in thei Agr enl

NOW THREFORE,. in consderaton of the mutu promises and covents contaed
in ths Agment, plus other good and valuable codertion the receipt and suffciency of

, which is herel)y acknwledged, the pares agee as follows:.

I.' mnlm: Tral. The Cour will coduct a C' ummar tral" under procedur an as to
issues muty agreable to the pares or as otherise di ted by the Cour with as
many stulations as possible (the "SUI Tral'). The stipulatons for the S1JUl uny

Tral :il not be deeed to be adsions of any f3t by any pa for. purose of any
proej~g other th the S1Uar Triai. The stpultion for the S11mmar Trial 

include, without litation: 

A1U1 1101111$
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:'e COur'S' consder on of the matters pr durg the Sumar Tral
f haD be govered by equitale alocation priciples anogous to mat anmng

1lnder section 113 of the Comrehenive Envienta Response, Compenon
Hnd Liabilty Act rCECLA,J). 42 U.S.C. 9601,

))laiti the Parmhip, the General Parer Trst. and the Limted Par
fro ar eac cccoverd persons" underCERCL section 107.

None of the Parersp, the .General Parer TlUt; or the Limte Parer 
f:hall assenlega incapacity or non.existence as a defene in the Sumar Tral

The Parersp, the Gener Parer Trut, and the Lite Parer Trts 
he entitled to assert abilty to pay" as an equitale factor in the Cour'

detenaton of the appropriate . a1ocation of responsbilty, provide tht th
arerhip , the Geera Parer Trost'sJ an the Lite Parer Trst' liabilty

to pay sh be based upon the net wort of aU the Defendats at the ti of 

o\J' s aproval oftbis Seu1em t ,Aement.

The Woolfolk Chemcal Works site is a c 'FacilitytJ which bas suffered a releae of

hazous substaces.

The amount of r ponse costs Plaitiff has inc ed which ar sucienly
.jonsstt with the. NCPto be recoverle under CECL and which qu 
.;orrve acon costs under the Georgia Hazardous Site Resnse Act

')J O. A. n 12- 96.1(e), is $20,000,000.00.

Plaiti incur $13)000.000 to sette bodily injur and propert damages clai
from over 600 individua claants in the Toxic Tort Litigaton an $8, 000

in reasonable attorneys' fees and other expenes in connection with th Toxic Tor
Litigation.

The Iesonse costs in l(l) were attbutable to releaes of haoQS sub8
. 90% of which occ prior to Decber I 1972, and 10% ofwbch occ
af Deember 1 , 1972.

21 of the prDecbeI 1. 1972 releaes (includig both on-site an, off-ste

releaes) are attIibutable to perods prior to 1957 fo which neither P1a nor

the Parersp, the Geeral Parer Tr nor the Lited Parer Tr 
reponsble (the pre19S7 perod is hereiner the .'OIha Period'').

The 75% of the non-Orhan Period releases (both on-site and off-site) ocUI
durg 'the perod of the the Parersp owned and operated the facur, and

25% of the non-Orhan Perod releas (both on-site and off-site) o
the perod th the Plai owned and operate the facity.

For puroses of decidig whether to adt verct 2(a) 2(b) or2(c) as

cotemplated by Ite 2, below, the CoUl wil alocate resonsibilty fur the

Orha Perod to the Parership, " the Parer Tro and the Lim

' .
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Parer Tru by applyig the same pertae . to releaes of haus
:ubstance occurg durg the OIha Perod as tbt' COur dee approriate for

releases of hadous substances occung afm- the Orhan Perod.

there is no dierence in the degree of toxicity, cost ofreoDBe or other physica
ehacterstcs attbutalo to hazarous sustce releaed (on-site or off-site)
Ilurg the Orhan Perod, dung the perod. the Parerp owned and oped
!he faty, and durg the perod the Platiff owned and operated th facty.

, The parties agree that the Swn Tral would proceed on the May 6, 2002, dat the
Cour currently has sceduled for tral of the Ban of Amerca and Mathes caes, or 
other time as the CoW' decide, provided the suar tral wi not coence pror 
the time:, the Cour rules on Contientars du to defend in the pen case styled 101m

Alden i .. y. Contienta Inurance Company. et a1. Civil Action File No. S:Ol-C.
0343-1. 
Possibll! Verdict. The pares wil agree that tho Sumar Trial mus end in one of the
thee V( rdct amounts set for below " that the Cour would then enter as a consent
judgment (the "Consent Judgment" in the consolidated Ban of Amerca and Mates
cases m favor of Plaiti and jointly and severally agait the Parerhip, the Geeral
Parer fro. and the Limited Parer Truts:

:;6 000,000.00;

12,00,000.00;

.n 8,00,000.00.

The parties hereby waive any righ .to appea the Consent Judgment so long as it is equa
to one (of the thee amounts set fort in th I em 2 and is otherse enter in the mBDet
set forth in ths Agreeent. 

. '

Paymer\ts to Pl Co1l nts Not to Sue. 'Te Pl;rntffwi covenant not to 

the Parl1erp, .the Geor Parer Tr and the Limte Parer TrJor the Cont
Judgment except to the exant of any avaiable inurce coverge beyond the followig
amount;:

il,500,OOO. , if the Consen Judgmant is $6,000,000.00 under Ite 2(a);

S2,500 000.00, if the Consent ludgment is $12,000 000.00 under Item 2(b);

$3,500 000.00, if the Consent Judgmentis $18,000.000.00 under Ite 2(e).

Upon a pprval of the defitive Settlement Agreement by the Cour the PareIbip, the
Gener . Parer ,Tru and the Limted Parer Trts wi payor cause to be paid the
amoWlt reflected in Item 3(a) ditly to Plati in paral satsfti!Jn of th 
JudgtIlnt and, fuer, shalt post or cause to be posted ficial assuances in th fonn of

a letter of crt or other silar moa demonsflg th abilty to pay the adtion

A'It 139\3IU
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amounts possible under Ite 3(b) or Item 3(c). Upon mag the payment an post
the fiancial assuces contemplated by ths Item 3, the Geera Tr an
LiuteCl Pater tr shal be alowed to dibute es any. 88sets 

hold b $100. in each trst Upon wrtten notice to the effectoopar orparea,
Plaintiff will be alowed to asgn its righ - to amounts th may be payale unde
Item 3(,), Item 3(c), the Consent Judgment or otherse under the tes of th 
Agreement, in satifaction Qf any debts lawfuy owed and outs.
Dismisllal With Prejudice. Upon the payment and postg of fiancial assuces unde

. Item 3 , the Plaitiff will dismiss with preudice al Defendants except the Parerp, th
Gener! Parer Trut, and the Limted Parer Tms nom the Ban of Amerca case 

the hescae. 
it of Ince . The pares agree th Defedats shl contiue to

purue reovery ftm in bedes ecurty to reimbure Defedants for the payment

cotem !Jlate in Item 3

, .

above, and to otherse sati the Const Judgen on beh
of the Plaitiff. The Defendats and Plai age to' alocte any money RCVer
ftm insu aside nom Securty as a r t of th Settement Agreemt or the COns

Judgmt:nt as follows:

. In the event the Consent Judgment ,equas $6:,OOO 000.

A'JOlllOl

tbe fi 53.000.000. shl be alocate 30% to reure Defents
for the paymcmts made under Item 3 above; 

20% to be paid in an escrw
fud to be di'buted in accordace with Item 6, below (the "Bscrw
Fund"

), 

30% to be paid to Plaiti and 10% to Defendants to pay for the
cost. of pursut of inurce coverage as contemplated hereuner and

all amounts over OOO.OOO. shal be alocated 30% to rebmse
Defendats fOf the paymen made under Item 3 above; to be paid to 

Plai 25%. to the Esow Fpd; an 25% to Defents to pay for 

costs ofp t of ince erage as contlated hereuder.

ii)

In the event the Consent Judgment-eqal 
$12.000.000

. the fi shal be alocated to reimbure. Defents
for the payments mae -under Item 3 abve; 20%, to the Escrw Fud,

to be paid to Plai and 10% to Defendats to pay for the cost of
pursuit of inunce cov.erge as contemplated herunder; 

ii) all amounts over $3.000.000. shal be alocaed 25% to reiure
Defendats for the payments made under Item 3 abve; to be paid to

Plati; 20% to the. Escrw.Fu; and 2SO& 10 Defendan to pay for 

costs of pot of ince co-vge as contelat herunder. 
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In the event the Consent Judgment equa

the fit 53.000.000. sh be alocated to reimb e Defendats
for the paymen mad imder Item 3 above; 10% to the Escw Fuct
20% to be paid to Plai and to Defents to pay for the costs 
purit of ince coverage as contempla herder;

ii)

. """,

the four thugh the si n,OOO.OOO. sh be allocate 

reimbure Defendants for the payments ma un Item 3 abve; 

be paid to Platij 30% to the Esw Fud; and 20% to Defendats to
pay for tie costs of puruit of ine coverge as contelat
hereuder; and

all amounts over 000.000. shal be alocate 25% to reimburse

Defendats for the payts ma 1Uder Ite 3 above; 25% to be pad 
Plaitift to the; Esrow Fund; and 13. to Defents to ,ay for
the costs of purit ofinsce coverge as contplate herer.

iii)

In the event . of any recver where the amount alocat to reimbure Defendants
excee s payments made by or on behal of the Parersp, The Genera Parer T11t or
the Limited Parer Truts wder Item 3, above, any excess under the formulas in ths
Item 6 shl be alooated to the Escrow Fud.

Defent:ats sh have fue' right to contrl e prosecution of ine 'coverge
conten plaed by ths Item 5 includig, without litation, the right to detere in their
sole scretion whethr any settement offer from one .or more ince caer 
satfal:tory, provided that the proceed frm any such setement will be allocated
puruailt to ths Item 5. Notwthstadi the foregoing, nothg in ths Agrement wi be
deeei to imai or imede Defendats' separate right to pure reveiy of pas
deCens" cost associated with the Litigation fr any of thei inurers. If Defents
ener .nto any fOIm of setement agement with Contenta to resolve ' amouts
potential owed' UDde th Agreemt prior to entr of the Const Judgmen as
des1ted in Item 2, above. sah settement amounts shaD intialy be aJocate unde the
formuJa prvided in Item S(b). In the event any such settement pror to entr of 
Conent Jugmenf rests in a total am t paid diectl. to Plaiti 

(includig both amounts paid by Contta an payments mae by or on
beh of tbe Parershp, the Geeral Parer Tru and the Limted Parer Tr.
but exclu amounts allocated to the Esrow Fund), the Cour shn enter a diss81
wi prejudce in the Sumar Tri . In the event any such settement rests in B tota
amoud paid ditly to Plaitiff less the Cour shl enter the
Conse.1t Judgment pusuan to Item 2( c), abve, and the Parersp. the Geer
Parership Tr and the Lited Parer Trust shal make or cause to be ma the
paymt:nts as reuied under Item 3(c), above.

JCw Fud. The Esrow Fu shal be eslished by the pares to ho fu so 
alocated by Item S above, and ditribute those as provided- by Ite 8, below. Tho

Escrow Fud sbal be maitaied unti JIUWU 1 2007. On or afer 1anua 1, 207; 

Attl3"'JI1.
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Plaintiff sh81 be entitled to any balance in theBscrw Fund beyond amounts reon 
necessary to cover clais assered agai Defen ts but not yet paid.

ReleasE' by Plaitiff Effective at the time of the intial payment provided in Item 3,
above, Plantiff on behalf of itself and any parent COlpraons, subsidiar COlpODS
and otber affliates, and each of their success and assign, will Wlcoditional releae
and Q9l'ena not to sue Secty and all Defendants other th the Parerp, the
Genera l Parer Trut and the Limted Parer Trsts for uy and al clai, dages,
liabiIti 00, . causes of action, judgments, cost, fies, penalties or other exanes
(includ lng, without limtation, investigation or clean up exenes), whether dit 
indicc : (includg, without liitatioll. any dervative liabilty on acunt of th
Parership, the Geera Parer Trost or the Limited Parer Tr), ars g in the pas
. present or futue in any way out of solid or hadous wastes, hazus sustaes
hazardous constwents or other pollutants associated with the Facilty. 
Ind city bv PI Plaitiff will indemnfy, frm the Escrow Fun onl, al
Defenc\an other th the Parerhip the Gener Parer Trt and the Lite Parer
Trusts for any and al clahns, dages, liabilties, causes of aco judgments co,
fies, penaties or other expenes (inc1ud g, Without litation, investigation or clea up
expenses) arsing in any way out . of solid or haardous wastes hazarus subses
hazard,)u8 constuents or o er pollutants associated with the Facility as by 
pares, includmg the United States. Defendart may acce the Escrow Fund for pUIos
of paymg or reimburg reasonable costs of defendig, settlig or satisty judpents
againt the Defendats md fied under ths Item 8 which are mcured afer tho da the
las pa rt signs ths Agreement. Defendants shal have the right to contrl the defene
contemplated bytbs Item 8 includig. without limtation, the right to detere in their
sole discretion whether any settlQIent offer is satisfacory. Ptatis obligations uner
th A greeent to inemnfy any and all Defendants shal. never cxceethe amun
preen t in the Escrow Fud at the ti e any clai for indemty is asserted.

RelelUe y Def :mts

. .

Simultaneously with the release provided in I , above the. .
Defendants, on beha of themelves and' thei succors and asgn wi
unconditionaly release and covenant not to sue Plaitiff its part cOration an oth
afliates for any and al clai. damages. liailities, caues of action, judgm, cost,
fies enties or other expenes ("ncludig, without litaon, investigation or clea up

exen:cs), whether diect or indit, arsing in the pas presen or futue in aty way out
of solld or haous wases, hadous substances, haous constituents or other
pollutmts associated with the Facility except to the ext of the indemnty prVidedherein. . 

10. lum COIpUS Amoun. The Genera Parer Trut and the Limted Parer Trts
wil a e to maint corpus amounts equal to at least $100 in each tr until December

, 2006.

S8 Thd- Beneficiares. The Defendants other than the Parerp, the

Geeral Parer Tr and the Limited Parer Trts ar eah expres th-par
11.

An1 130\1IU
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beneficia ries of ths Agrement and are entitled to enorce' its ters as if they WCI eah a

diec party herto.

NQ Adr sions ofLiabil . No Provision hereof or any actions \mder or by 
reasn of the

provisioJIB, ters, and conditions herf shal be consted as an admssion or conceon
ofresponsibiJty, liabilty, or wrngdoing by any hereto.

R8pre Htatio an Warties. The pares hereto each rer ent and w81ant th:

each person executing ths Agreeent has the power and is duly auori 
enter into ths Agreeent with regard to al mattrs described her upn 

nn herei set fo and that the person executi ths Agremen is the
f.uthoried agent for puroses of executg ths Agrement;

the execution of ths Agreeent does Dot put any par hereto in violatOn of any

ugrents to which it is a par and

Ihis Agrement was duly executed and delivered by each par herto an
eonstitutes a legal, vald and bindig obligation enforceable in accordance wi1h

dIe tes hereof.

The pmties :fer agre that should any, ,of the repre tations in th paragh Dot '

tre or :hould the warties in this pargraph be breached the breachig par,sh1 save

and hoJd h less al other pares hereto frm any an al clais, cost and exenesI'

including, but not liited t . reasonableattomeys ' fees incur by any of them as a

result thereof.

14. Sever=!hil . Ths Agreement is intended to bc performed in accordance with and to 

extent pemtted by all aplicable laws, ordces, roles and regulations. It any

provisi)D of ths agreeent. or the aplication thereof to any peron or cire,
Sh, fJI any reon and to any exent, .be invald or unenorceable, the :rder of 

Ageement and the application of suh proviion to other persons or circum sb
not be affted therby, but rather shal be enorced to the grtest extent pentt bylaw. 

15. Notice!. AU such notices or communcatons hereuder shal be made in wrti an

addressed to the pary to be Dotied as follows:

If to Canadyne-Georgia Corporation: John. Oldh
Dan Uyesato . 
Canyne-Georgi Corporation

O. Box 13582. Reseach
. Trangle Park, NC 27709

A'II 11011113
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With a C('py to:

If to WOt)lfolk Chemcal Works, Ltd.

If to the J. W. Woolfolk Tro:

If to the Eliabeth Woolfo1k Moye

Trust:

If to th.; Anta WoolfoJk Cleveland

Trst:

If to the Jacuelie Woolfo)k Mates
Trt:

II 010

. ... '

William D. Danell
Hunton & Wilam

O. Box 109
Raleigh NC 27602

Richar A: Harder

Kiatrck Stocktn 
. Suite 2800

1100 peahtre Strt
Atlan GA 30309

David A Sap
Newan Sap 

&. 

Lockeran, L.
750 Hamond Drve
Buidig 8, Sui 200

Atlanta, GA 30328

D!!vid A. Sap 
Newman Sap & Locker, L.
750 Hamond Drve
Buidig 8, Suite 200
Atlanta GA 30328

Davd A. Sap
. Newman Sapp & Lockenan L.
750 Hamond Drve
Buildig 8. Sute 200
Atlanta GA 30328

David A. SapNev Sap &. Lockeran L.
150 Haond Drve
Buidig 8, Sute 200

A.t1ta GA .
303

Entie Agreement. Th Ageeent is intended to sette mdrelve fuy and 6ny al
of Defets' aleged Uabi1 to Plaitiwith reect to the Facility. Th Agrt

" suen.OOs any prior underdigs or prior agreeents betee the pares and ther 

no prior reresentaons, agrements, arangements or undorgs, oral or wrtt th 

set f(dh the ter of ths Agrement which are not fUy expressed her Ths

Agnmont may ony be modified in wrtig 3D signd by both pares hereto.

Int :lretation. Should any proviion of ths Agreeen req judcial interptao the

Part:& agr that the Cour or other adjudicati body 
sh not apply any prtion

that the te berein shal be mor stctly cons agai one par or the other, it

beig agred that both Pares coUectivelyparcipat in negotiaton and ptearon of

th Agren includig the te resectig inemHieaon.

16.

17.

Annl UOl2tU
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18. Cg\It m:-. Ths Agreement may be executed in roultiple counterars eacb of which

shall be leeed an origial, but al of which taen together sh cotute one an 

same agreement. One origial executed by both 
pares will be deliverd to counel far

eachp

Governing La)'. 1bs Agrement shal be govemed by the laws of Georgja.
19.

Assistance to. Thd Pares. Plaiti and Defenda, either by themelves or thugh

any succ;essors, predecessors, 
liates, subsidiares, parnt companes, 

parers, offcer

dieoorN, attrneys) iDSer, sheholder, repreentatives. agents, indoendct

contrct Jrs, servants, and employees
, hery.. now and forever agree not to aid,

encourge, or otherse assist, direcly or indiy, any thd par in aser my

demand. clai, action, or cause of action of any kid or nae whatSoeei in connecti

with thl Facilty agai any par descrbed in th Item 21. Nothg conted her
shall pr1went Plaiti Defenant 

or thcir rclat pares descn'bed above frm reond
to lawf.l rees for inormtion sutted under color of law.

20.

21. tiOl!i. The capnoDS used jn ths Agreement are for the convenence of the pares 

neither create nor lit any substantive provision.

IN WITNBSS WHOF, the paries hereto have caused ths Agreement to be executed

as oftbe day IJd yea followmg;

CANADYN-GEORGIA CORPORATION

Br-
     

Its: Sec.(e

Date: 

')O,-.
WOOLFOLK MI AL WORK, LTD.

By:

By:
Thoma W. Cleveland

      By:
Rachel 

As Trtees for J. W. Woolfolk Tru, a Geer
Parer ofWoo1f1k Cherical Works, Ltd.

fi/K 2. 2Jt!2-Date:

(signat contiued on nex page)

A'11 l30at2!
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(signtu conUnued from prior page 

By:B     
Thmas W. Cleveland, Trute

     
Rachel M

Date: 
k"..lI U; 

ELIZET           MOB TRUST

By: 

Date: 
Fer1 2.(;) UQ2- 

ANTA WOOLFOLK CLEVELA TRUST

BY:             
Thomas W. Cleveland, Jr.. T

Dat Rd,. . "L

JACQUEL1l WOOLFOLK MATH
T            

. BY:
     

Rahel Mat

Date: IUrt : '2
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